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Ms. Noreta R. McGee "'•;
Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

I have enclosed an original and two copies of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the United States Code.

This document is a Note Purchase and Assignment Agreement
(the "Agreement"), a secondary document, dated April 14, 1988,
and covering the following:

Thirty (30) GP-10 locomotives, GM
manufacturer, bearing serial numbers 8034,
8051, 8100, 8106, 8115, 8133, 8148, 8167,
8187, 81.91, 8193, 8195, 8197, 8210, 8211,
8212, 8215, 8222, 8223, 8225, 8226, 8227,
8228, 8230, 8235, 8236, 8247, 8248, 8256 and
8266, respectively, as listed in Annex III
of the Agreement?

Ten (10) 100 Ton Ore Hopper Cars, various
manufacturers, bearing serial numbers 100715
through 1.00724, respectively, as listed in
Annex III of the Agreement; and

Maintenance-of-way equipment as' listed, in
Annex III of the Agreement.



'WEINER, MCCAFFREY, BRODSKY & KAPLAN, P.C,

Ms. Noreta R. McGee -2- May 20, 1988

The primary document to which this is connected is recorded
under Recordation No. 14728.

The names and addresses of the parties to the Agreement are
as follows:

Assignors: Westinghouse Credit Corporation (to
Prospect)

One Oxford Center
Pittsburgh, Pennsylvania 15219

Gulf & Mississippi Railroad _
Corporation (to SouthRail) ,/̂ -~ ~ "",>,

Route 5, Highway 45-N/Perkins ;Ro'ad, ~~"~-v y
Columbus, Mississippi 39705,;, ;̂, /f/y, ̂  \,

Assignees: The Prospect Group, Inc. : | «^>, ̂-"'.j'f^
645 Madison Avenue \\j Jv^cv,,. •%,„
New York, New York 10022 >V %-V̂ '4>

VV ";^/r i;
SouthRail Corporation i;:'>/̂ :-,-̂ _ .":%'>
111 E. Capitol Street '''y:1 ̂ 2:";"! î
Jackson, Mississippi 39205

A check made payable to the Commission in the amount of
$13.00 is enclosed for the fee. Please return the original
attached to this letter and one copy of the Agreement, both
evidencing recordation, to:

Laurence R. Latourette
Weiner, McCaffrey, Brodsky & Kaplan, P.C.
1350 New York Avenue, N.W.
Suite 800
Washington, B.C. 20005-4797

A short summary to appear in the index follows:

4/14/88 Note Purchase and Assignment
Agreement, covering all rolling stock and
railroad maintenance equipment listed in
Annex III of the Agreement.

Very truly yours,

Christy Story
Legal Assistant

JCS/lr/2985F/7170-2
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Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
12th Street & Constitution Avenue, N.W,
Washington, D.C. 20423

Dear Ms. McGee:

On Friday, May 20, the enclosed transinittal letter,
together with an original and two copies of an April 14, 1988
Note Purchase and Assignment Agreement (the "Agreement") (a
copy of which is also enclosed), was delivered by hand via
courier to the Commission for recordation pursuant to Section
11303 of Title 49 of the United States Code. The security
personnel at the front desk who received the documents
date-stamped the original letter and returned it to the
courier. Thus, the documents received by you for recordation
did not have an explanatory cover letter.

Please return the original and one copy of the Agreement,
both evidencing recordation, in the self-addressed envelope via
messenger. If you have any questions, please do not hesitate
to contact me at 202/628-2000.

Sincerely,

Christy Story
Legal Assistant

Enclosures

JCS/lr/3226F/7170-2



5/26/88
HHasftmgton, 3B.C. 20423

OPFICK or TM«

Christy Story

Legal Assistant

Wein«r,McCaffrey, Irodsky I KaplanP.C.

1350 Mew York Av«m«,N.W.

W§8hingtoiJ.»D,C, 20005-4797

Dear Sir: ' . .

The enclosed document ( s ) was recorded pursuan t to the provi-

sions of Section 11303 of the Interstate Commerce Ac t , 49 U . S . C

11303, on 5/26/88 at 12:30pn . ' and assi8ned re~

cordat ion n u m b e r ( s ) .
14728-A

Sincerely yours ,

Secretary

Enclosure(s)

SE-30
( 7 / 7 9 )





MAY26 198*>i2 «

THIS AGREEMENT made this 14th day of April, 1968 among
>•*

westinghouse Credit corporation ("WCC"), The Proapect Croup

{" Prospect "), SouthRail Corporation (SouthRail") and OuH &

Mississippi Railroad Corporation ("CMRR"}.

WHEREAS, WCC and GMRR entered into a Security Agreement

dated as Qt June 2«, 1983 ("Security Agr«*m«nt">, pursuant to

which WCC made a loan to GMRR to «n«bl« GMRR to purchas«

certain rolling stock, whivh loan was evidenced by a certain

promissory note <J*t«tI as of Jun« 28, 1985, in the original

principal amount u£ $1,586,280.00 ("Equipment Not«">?

WHEREAS, WCC and GMRR also ent«r«d into a Security

Agreement (Maintenenc« Equipment) dated as of Juno 28, 1985

("Maintenance Agreement" and together with the Security
*

Agreement, the "Agreements"), pursuant to which WCC made a loan

to GMRR to enable GMRR to purchase certain railroad maintenance

equipment, which loan w«s evidenced by two promissory notes in

the amounts Of $121,629 »nd $251,876,40, and dated as of June

^8, 1985 and July 29, 1985, tw*pecli*ely (the "Maintenance

Equipment N«t*»" and together with the Equipment Note, the



WHEREAS, GMRR and SouthRail h*ve executed a Purchase and

Sale Agcfttmenfc, dated »s of December 31, 1987 <*P4S

Agreement") , pursuant to which GMRR has agreed to sill

substantially ail of its assets tv SouthRail, ana SouthRiil has

agreed to assume most of GMRR's outstanding liabilities,

including all ot CiMKR's obligations under the Agreement* and

the Notes;

WHEREAS, WCC wishes to sell the Not«» and to oosign the

Agreements to Frospect, and Prospect wishes to purchase the

Notes and to assume th« Agc««mcnta.

NOW/ THEREtORE, foe good and valuable consideration ao

described below and otn«rwia«, tne receipt and auf f iciwuuy oc

which 18 hereby acknowledged by ail parties, the parties hereoC

agree as follows:

ARTICLE I

and Purchase of the Notes

WCC, in consideration of $938, 678. OB, which Pcospect will

to WCC in immediattily available funds by wice tronafcc

to an account at Citibank, N.A., 39? park Avenue, New York, New

York, ABA-021Q00089, ccedit to: Westinghouae Credit

Cocpocation, Account NO. 3848-?299, on the date hereof, heceby

agrees to sell, deliver/ assign, transfer, endorse and set over

to Prospect the Notei and all u£ Us estate, right, title and

interest t-.herein,

.2-
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ARTICLE II

Assignments and Assumptions

SECTION 2,1 GMRR Assignment^ GMRR hereby aisigns, •

sells, transfers and sets over to and for the benefit of

SouthRail all estate, right, title, and interest GMRR has in

the Agreements ana ili eights and obligations OMRR h*» under

the Notes,

SECTION 2.2 wcc Assignment, wcc hereby assigns* tells,

transfers and d«ts over ty and Cot tht ben«fit of Prospect all

estate, right, title and interest wcc has in the Aqeeements,

SECTION 2.3 SouthRail Assumption. SouthRiil hereby

assumes the rights and obligations of GMR* under the Agreements

and under the Notes, and *ytees Lo hold GMRR harmless from any

claim or demand made thereunder.

SECTION 2.4 Prospect Assumption. Prospect hereby agrees
>

to assume the rights and obligations of WCC under the

Agreements, and agrees to hold wcc harmless ftom »ny liability,

claim or demand m*d<e thereunder by any person or entity.

ARTICLE III

Consents and Releases

SECTION 3.1 WCC Consent and Release. wCC hereby

consents, to the extent necessary if any, to the assignment of

-3-



the Agreements and the Nyte* by GMRR to SouthJtail and hereby

releases GMRR from all obligations of GMRR under the Agreement8

and the Notes as of the date hareof.

SECTION 3.2 GMRR Consent andRelease. GMRR hereby

consents, to the extvut necessity it any, bo the sale ot the

Notts anfl th« assignment of the Ayieements by WCC to Prospect

and hereby releases wee from all uUliqations which wcC had or

may have had und«t the Agreements ot Motes.

ARTICLE IV

Miscellaneous

SECTION 4,1 Governing^Ld*. This Agreement shall be

governed by and construed in accordance with the laws of the

State of New York,

SECTION 4,2 Couni.erpaTt8. This Agreement may be
i

executed in any number of counterparts, all of which together

shall constitute a single instrument, and it shall not be

necessary that any counttscpart be signed by all the parties

hereto,

SblCTION 4.3 HtfdOLlrnai. The headings hereof oro for

convenience only and are not intended to affect fche meaning or

interpretation of this Agreement.

SECTION 4,4 Effective pate. This Ayreement shall be

effective upun '.he date hereof•

- 4 —



IN WITNESS WHEREOF, the undersigned have c*u»*d thi*

Agreement to be duly executed by their respective officers or

representatives thereunto all of whom are duly authorised «*

$£ the day and year firct above writton.

WKSTINGHOUSE CREDIT CORPORATION GULF S. MISSISSIPPI
RAU.ROAn CORPORAT1OH

Title:

THE PROSPECT OROUP SOUTHRAIL CORPORATION

fly;

Ti

LRt./lr/li71F/7170-2

-5-



ANNEX III

Senior Lien in favor of Westinghouse Credit Corporation ("WCC")
under and pursuant to a Security Agreement and a Security
Agreement ^(Maintenance Equipment), both-dated, as of June 28,
1985, made by the Railway Company to WCC in and to the
following described railroad locomotives, railroad cars,
and maintenance of way equipment:

Model

GP-10
GP-10
GP-10
GP-10
GP-10
6P-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
SP-W
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10
GP-10

Description

Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive
Locomotive

Manufacturer

GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM
GM

Serial
Number

8034
8051
8100
8106
8115
8133
8148
816?
8187
8191
8193
8195
8197
8210
8211
8212
8215
8222
8223
8225
8226
8227
8228
8230
8235
8236
8247
8248
8256
8266

100 Ton
100 Ton
100 Ton
100 Ton
100 Ton
100 Ton
100 Ton
100 Ton
100 Ton
100 Ton

Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car
Ore Hopper Car

Various
Various
Various
Various
Various
Various
Various
Various
Various
Various

100715
100716
100717
100718
100719
100720
100721
100722
100723
100724
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KOCCL

5S35

5751

5370

5544
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439
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233402
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19723
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